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PROSPECTUS
SUBJECT TO COMPLETION, DATED SEPTEMBER 28, 1993

SBGE

SINCLAIR BROADCAST GROUP

% Senior Subordinated Notes due 2003

The % Senior Sudordinatea Notes due 20C3 (the “Notes™) are being offered by Sinclair Broadcast Group,
Inc. {the "Campany™). The Nates will be guaranteed, jointly and severally (the “Guarantees”), on a senior subos-
dinated basis by each of the Company's subsidiaries {the “Subsidiaries").

Interest on the Notes will be payable semiannually on - and of each year, commencing
. 1994, The Notes will ba redeemable at the option of the Company, in whaole or in part, at any 1ime on
or after . 1998, at the redemption prices set forth herein, together with acerued and unpait interest, if

any, to the cate of redamption. On or prior 1o . 1996, the Company may redeem up 10 25% of the
original principal amount of Notes with the proceeds of a Pubke Equity Offering (as defined) of the Company at
% of the aggregate principal amount, together with accrued and unpaid interest, if any, to the date of redemp-
tion. in addition, upon the occurrence ot a Change of Control (as defined), each holder of the Notes may require
the Company t¢ repurchase all or a portion of such holder's Notes at 101% of the principal amount thereof.
together with accrued and unpaid nterest. if any, 1o the date of repurchase. See “Description of the Notes.”

The Notes will be unsecured obligations of the Company and will be subordinaled to ali existing and future
Seniot indebtedness {as defined) of the Company. The Guaranlees will be unsecured obligations of the Subsig-
iaries and will be sudbordinatec to all existing and futwre Guarantor Senlor Indebledness {as defined). As of June
30, 1993, on a pro forma basis, alter giving eflect to the sale of the Notes offered hereby and the application of the
estmated nat procesds thereof, the aggregate amount of Senitr indebledness that ranked senilor in right of pay-
ment to the Notes would have been $13.1 million and the aggregate amount of Guarantor Senior Indebledness
that ranked senior in night of paymaent to the Guarantees would have been $18.9 mition (including $13.1 million ot
outstanding indebtecness represarting guarantees of Senior Indebledness). Under the tarms of the indenlure with
respect to the Notes (the “Indenture™), the Comgany and the Subsidiaries are permited o incur additional Senior
Indebtedness and Guarantor Seniot iIndebtedness, including centain acquisition indebtedness.

For Inlormation concerning certain factors that shoukd be considered by prospective investors, see
“Investment Considerstions.”

. THESE SECURITIES HAVE NOT BEEN APPROVED OR DISAPPROVED BY THE SECURITIES AND
EXCHANGE COMMISSION OR ANY STATE SECURITIES COMMISSION, NOR HAS THE SECURITIES
AND EXCHANGE COMMISSION OR ANY STATE SECURITIES COMMISSION PASSED UPON
THE ACCURACY OR ADEQUACY OF THIS PROSPECTUS. ANY REPRESENTATION
TO THE CONTRARY (S A CRIMINAL OFFENSE.

Price to Undaerwriting Proceeds to
Public() Discount(?) ¢ L
Per Note. . ......... e % % %
Total....... e ataeeaeeiie e $ $ $
(1) Plus accrued interest, if any, from . 1893.

{2) Tre Company and the Subsidiares have agreed 10 indemnify the several Underwriters against certain Habilities,
including liabilities under the Securilies Act of 183, as amended. See “Underwriting.”

{3) Before decucting expenses, estimated at $ payable by the Company.

The Notes are offered by the several Underwriters, subject to prior sale, when, s and if issued fo and
accepted by them, subject 10 approval of centain legal maners by counsel far the severa) Underwriters and certain
ather conditions. The Undernwriters reserva the right to withdraw, cancel or modify such offer and to reject orders in

whals o1 in part. {t is expected that delivery will be made in New York, New York on or about . 1983
Chase Securities, Inc. Lehman Brothers
, 1993,
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Sinclair Broadcast Group, Inc.

Baltimore, Maryland Pittshurgh, Pennsylvania

Columbus, Ohio

IN CONNECTION WITH THIS OFFERING, THE UNDERWRITERS MAY OVER-ALLOT OR
EFFECT TRANSACTIONS WHICH STABILIZE OR MAINTAIN THE MARKET PRICE OF THE
NOTES OFFERED HEREBY AT A LEVEL ABOVE THAT WHICH MIGHT OTHERWISE PREVAIL
IN THE OPEN MARKET. SUCH TRANSACTIONS MAY BE EFFECTED IN THE OVER-THE-

COUNTER MARKET OR OTHERWISE. SUCH STABILIZING, IF COMMENCED, MAY BE DIS-
CONTINUED AT ANY TIME.
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PROSPECTUS SUMMARY

The following summary should be read in conjunction with the more detailed information,
fincncial statements and notes therete appearing clsewhere in this Prospectus. References in this
Prospectus 10 the “Offeriug’’ shall refer to the offering of the Notes hereby. All market rank,
rank in marlet and station audience share rating and share data in this Prospectus are from the
Arbitron Station Iudex dated May 1993, wnless otherwise noted. Unless the context otherwise
requires, references to the ““Company’ mean Sinclair Broadcast Group, Inc., its wholly owned
subsidiaries, Chesapenke Television, Inc., WPGH, Inc., WITE, Channel 28, Inc., WTTQ, Inc.
and WCGV, Inc., and their respective wholly owned subsidiaries, Chesapeake Television Lic-
ensee, Iuc., WPGH Licensee, Inc., WITE, Chennel 28 Licensee, Inc., WITO Licensee, Inc. and
WCGV Licensee. Inc. {collectively, the *‘Subsidigries’’). See ‘“‘Investment Considerations’’ for a
discussion of certain considerations associated with an investment in the Notes.

The Company

Sinclair Broadcast Group, Inc. owns and operates three Fox-affiliated independent URF
television stations: WBFF-TV in Bealtimore, Maryland (“WBFF"); WPGH-TV in Pittsburgh,
Pennsylvania (“WPGH'); and WTTE-TV in Columbus, Ohio (‘““WTTE'"). WBFF and WPGH
are the leading revenue producing independents in their respective markets. WITE is the sole
independent in the Columbus market. Each of the stations broadcasts in one of the top 35 tele-

vision markets in the country. The Company’s three markets are characterized by favorable
demographics and strong local economies.

During the last three years, the Company’s net broadcast revenues have grown steadily from
$32.5 million in 1390 to $67.3 million in 1992, representing a compound annual growth rate of
34.0%. Broadcast operating cash flow has increased from $11.5 million in 1990 to $25.8 million in
1992, representing a compound annual growth rate of 49.8%.

WBFF is located in Baltimore, the 22nd largest media market in the country, with over
965,000 television houscholds and a population of approximately 2.6 million. Baltimore is home
to a large number of state and federal employees and has significant concentrations of business in
the education, health care and deferse industries. Total television advertising revenues in the
Baltimore market increased by 4.9% in 1992 from 1991.

WPGH is located in Pittsburgh, the 17th largest media market in the country with over 1.1
million television households and a population of approximately 2.9 million. Pitisburgh is a mar-
ket in transition from a heavy manufacturing economic base toward a high technology economry.
Pitisburgh is known as one of the leading medical centers in the country and is also home to

many Fortuae 500 companics. Total telcvision advertising revenues in the Pittsburgh market
increased by 9.5% in 1992 from 1991.

WTTE is locsated in Columbus, the 34th largest media market in the country, with ovet
695,000 television households and a population of approximately 1.8 million. Columbus, Ohio’s
state capital and the home of Ohio State University and many Fortune 500 companies, is &
growing area chavacterized by a relatively young population. Total television advertising reve-
nues in the Columbus market increased by 16.2% in 1992 from 1991,

The Company’s operating strategy is: {1) to increase viewership and advertising revenues
through the acquisition of quality programming, the use of counter-programming and childrer.’s
programming, the introduction and development of hour-long local news at 10:00 p.m., and ex-
tensive community involvement by the stations; (ii) t¢ aggressively control operating and pro-
gramming costs; and (iii) to acquire additional broadcast properties which offer attractive growth
opportunities.
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The Company is the successor to a business founded in 1952 by the father of the Company's
current stockholders and which received its first television broadcast license in the late 1960s
when it constructed WBFF in Baltimore. Subsequently, the business expanded through the con-
struction of WPTT-TV (“WPTT”) in Pittsburgh in 1978, WTTE in Columbus in 1984 and WIIB-
TV (“WIIB") in Bloomingion, Indiana in 1988. In 1985, the predecessor business was acquired
by the Company, which was formed by certain stockholders, including the Company’s current
stockholders, David D. Smith, Frederick G. Smith, J. Duncan Smith and Robert E. Smith (col-
lectively, the “Current Stockholders™), and their parents (together with the Current Stockhold-
crs, the *“Smith Family”’). During 1989 and 1990, the Company redeemed zll of the outstanding
shares cf its capital stock held by stockholders other than the Current Stockholders. The Com-

pany sold WIIB in 1990 for $1.5 million. In 1991, the Company sold WPTT for §7 million and
acquired WPGH for $55 million.

Proposed Acquisitions

In August 1993, the Conipany entered into asset parchase agreements for the acquisition of
iwo additional Fox-affiliated independent UHF television stations, WCGV-TV in Milwaukee,
Wisconsin (“WCGV"") and WTTO-TV in Birmingham, Alabama (“WTTO), for an aggregate
purchase price of approximately $60 million, subject to certain closing conditions and adjust-
ments. 1f the acquisition is completed, the Company will also pay to the sellers approximately
$56 million pursuant to a non-competition agreement with respect o Milwaukee, Birmingham
and the Company’s current markets. WCGV is one of two independents in the Mitwaukee mar-
ket, the 28th largest media market in the country; and WTTO is the leading revenue producing
independent in the Birmingham market, the 491h largest media market in the country.

In August 1993, the Compeny also entered into agreements for the purchase of the program-
ming inventory and certain other assets (excluding the Federal Communications Commission
(*FCC”’) licenses, call letters, transmitter and technical equipment) of WNUV-TV in Baltimore,
Maryland (“WNUV*") and WVTV.TV in Millwaukee, Wisconsin (“WVTV’"), for an aggregate
purchase price of approximately $65 million, subject to certain closing conditions and adjust-
ments. The proposed acquisitions of WCGV and WTTO and the purchase of certain assets of
WNUV and WVTV are referred to herein collectively as the “Proposed Acquisitions.”

FCC consent 10 the Proposed Acquisitions is pending. If FCC approval is obtained, it is
expected that the Proposed Acquisitions will be consummated and that the Company will enter
into programming services agreements (¢ ‘PSAs’’) with WNUV and WVTV whereby the Com-
pany, in exchange for an hourly fee, will obtain the right to program and sell advertisiog on some
of the stations’ inventory of broadcast time. The Company intends to incur additional indebted-
ness of approximately $180 millioo to finance the Proposed Acquisitions. The consummation of
the Proposed Acquisitions is not a condition to the Offering.
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Organizational Structure

The following diagram outlines the organizational structure of the Company prior to, and
after giving effect to, the Proposed Acquisitions.

Sinclair Broadcast Group, Inc.

{A Maryland Corporation)
Chesapsake Talevision, inc. WTTE, Channel 28, Inc. WPGH, inc.

(A Manylsnd Caorporstion) (A darsand Corporalion) A Marylard Corporation)
WEBFF Tv45 Baltimare, MO WITE TV-28, Cohmbus. OH WPGH TVE). Pisturgh, PA
Chesapeske Television WTIE, Channel 28 WPGH Licensee, Inc.

Licensee, {nc. Licensee, Inc. A Masytard Carporalion)

_{A Detevare Corporation) A Maryisnd Corporation)

=777 WitoTe. T TT) ITTTTTT WGV e T Y
[} {A Masgyiand Carperaion) : : (A Marytond Corporalion) ]
---.vsr.ro'.v_mw'-.-sm.ﬂ_-_; Lo o CSVIVIC Wvtme W)
PR U

H WTTO Ucensee, Inc. 1 ¥ WCGV Uicensee, Ine. . 1
oo ADsmanCoporsion 1 1___ (ADdevweCoperston) )}

Key:

—— CUTent sperating and license subsidiasies
=« -e.- .- Subsidiaries formed 1o effect Proposed Acquisitions
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The Offering

Notes Offered. ................ $100,000,000 aggregate principal amount of % Senior
Subordinated Notes duc 2003,
Maturity Dafe ................ , 2003,
Interest Payment Dates ........ and of each year, commencing
, 1994,
Optional Redemption .......... The Notes will be redeemable at the option of the Company,
in whole or in part, at any time on or after , 1998, at

the redemption prices set forth herein, together with accrued
and unpaid interest, if any, to the date of redemption. Ou or
prior to , 1996, the Company may redeem up to
25% of the original principal amount of the Notes with the
proceeds of a Public Equity Offering at % of the aggre-
eate principal amount, fogether with accrued and unpaid in-
terest, if any, 10 the date of redemption.

Change of Control ............ Upon the occurrence of a Change of Control, cach holder of
the Notes may require the Company to repurchase all or a
portion of such holder’s Notes &t a purchase price in cash
equal to 101% of the principal amount thereof, together with
accrued and unpaid interest, if any, to the date of repurchase.

Ranking ..................... The Notes will be unsecured subordinated obligations of the
Company and, as such, will be subordinated to all existing
and future Senior Indebtedness of the Company. The Notes
will rank pari passu with all future senior subordinated in-
debledness of the Company, if any. As of June 30, 1993, on a
pro forma basis, after giving effect to the sele of the Notes
offered hereby and the application of the estimated net pro-
ceeds thereof, the aggregate amoust of Senior Indebtedness
that ranked senior in right of payment to the Notes wounid
have been $13.1 million, and the aggregate amount of indebt-
edness that was pari passu in right of payment with the Notes
would have been $3.9 million. In connection with the Pro-
posed Acquisitions, the Compeny intends to incur an addi-
tional $180 million of indebtedness, all or a portion of which
may coastitute Senior Indebtedness.

Guarsntees. .................. The Notes will be guarantced, jointly and severally, on s se-
nior subordinated basis by cach of the Subsidiarics of the
Company. As of June 30, 1993, on a pro forma basis, after
giving effect 10 the sale of the Notes offered hereby and the
application of the estimated net proceeds thereof, the aggre-
gate amount of Guarantor Senior Indebtedness that ranked
senior in right of payment to the Guarantees would have been
$18.9 million (including $13.1 mitlion of outstaading indebted-
ness representing guarantees of Senior Indebtedness).

Certain Covenants ............ The Indenture will contain certain covenants, including, but
not limited 10, covenants with respect to the following mat-
ters: (i) limitation or. indebtedness; (ii) limitation on restricted
payments; (iii) limitation on transactions with affiliates; (iv)
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Use of Proceeds ...............

Absence of Public Market for

the Notes

-------------------

limitation on senior subordinated indebtedness; (v) limitation
on liens; (vi) limitation on sale of assets; (vii) limitation on
issuances of guarantees of and pledges for indebtedness; (viii)
restriction on transfer of assets; (ix) limitation on subsidiary
equity interests; (x) limitation on dividends and other pay-
ment restrictions affecting subsidiaries; (xi) limitation on un-
restricled subsidianies; and (xii) restrictions on mergers,
consolidations and the transfer of all or substantially all of the
assets of the Company to another person.

The net proceeds from the sale of the Notes will be utilized to
repay outstanding indebtedness under the Company’s Credit
Agreement, dated August 30, 1991, as amended, among the
Cempany, the Subsidiaries and the lenders named therein (the
“Bank Credit Agreement™) and for working capital purposes.
See *‘Use of Proceeds.””

There is no public market for the Notes and the Company
does not intend to apply for listing of the Notes on any na-
tional securities exchange or for quotation of the Notes
through the National Association of Securities Dealers Auto-
mated Quotation System (**Nasdaq’"). The Company has been
advised by Chase Securitics, Inc. and Lehman Brothers Inc.
(together, the ‘‘Underwriters”’) that, following the completion
of the Offering, the Underwriters presenily intend to make a
market in the Notes; however, they are under no obligation to
do so and may discontinue any market-making activitics at
any time without notice. No assurance cen be given as to the
liquidity of the trading market for the Notes or that an active
public market will develop. If an active public market does
not develop or is not maintained, the market price and hiquid-
ity of the Notes may be adversely affected.

Investment Considerations

Before purchasing the Notes offered hereby, potential investors should consider the factors
described in “Investment Considerations.” These factors include substantial leverage and re-
strictive covenants contained in the instruments governing the Company’s indebtedness, subor-
dination of the Notes and the Guarantees and encumbrances on the Company’s assets, holding
company structure, the effect of the loss of any of the Company’s affiliation agreements with the
Fox Broadcasting Company (“‘Fox"’), the television industry in general, certain regulatory mat-
ters, conflicts of interest, the possiblc failure to consummate the Proposed Acquisitions, treat-
ment of certain station agreements, coatrol by principa! stockholders and dependence on key
personnel and absence of a public trading market for the Notes.




Summary Conselidated Financial Data

The summary consolidated financial data for ecach of the years 1988 through 1992 and the six months
ended Junc 30, 1993 have been derived from the Company’s audited consolidated financial statements (the
**Consolidaicd Financial Stalements”). The consolidated financial statements for the threc months cnded
December 31, 1990, the years cnded December 31, 1991 and 1992 and the six months ended June 30, 1992
and 1993 are included clsewhere in this Prospecius. The consolidated financial statements for, and as of, the
six months ended June 30, 1992 are unaudited, but in the opinion of managemen, such fimancial statcments
have been preparcd on the same basis as the audited Consolicated Financial Statements included elscwhere
in this Prospectus and include all adjustments, consisting only of normal recurring adjustments, necessary
for a fair presentation of the financial position and results of opesations for that period. Results for the six
months caded June 30, 1993 are not necessarily indicative of the 1esuits for a full year.

The acquisition by the Company on September 30, 1990 of the stock held by the parents of the Cusrent
Stockholders {the “‘Founders® Stock™) was accounted for under the ““push-down® mcthod of account.ng
and a ncw accounting basis was cstablished for the Company beginning September 30, 1990. Accordingly,
resulis of operatians tor periods prior to September 30, 1990 are presanted as predccessor company financial
mformation, and arc not comparable to results for subsequeat periods.

The information below should be read in conjunction with *“Management’s Discussion and Analysis of
Financial Condition and Results of Opcrations’” and the Consolidated Financial Statemeats included else-

where in this Prospectus. The Predecessor The Company

Nine Three
Menths | Moaths
Year Ended Ended Ended Year Ended Six Moaths Ended
December 31,  Sept. 30, | Dec. 3,  December 3 Juee 30,
1988 1989 1990(aib) | 199 1991(e 1992 1992 1993
(DoBars in thousamds)

Statement of Operations Data:

Nct broadcast zevenues ... ... . .. $34,464 $33,590 327,268 | 310205 $45,358 367,349 $30,770 $34.586
Opcrating expenses, cxcluding
depreciation and amortization and
special bonuses 1o be pad
executive officers. . ........ ., 4071 25,052 15176 5448 25,187 31,117 14471 14,699
Depreciation and amorhzation {(¢). . 6,407 9,913 5,156 1,768 18,078 30,920 14,867 11,887
Special bonuses to be paid 1o
exccutive officers. . ... ....... -

- - - - - -~ 10,000
Broadeast operating income . . . . . . 3986 3,728 6,936 1,992 2,093 5312 1,432  (1,970)
INEresI €XPEnse .. oo . oL v, Lo 3828 3mMm 3,426 §,402 8,898 12,997 6,620 5,783
Interest and other income .. ... .. 35 66 324 150 562 1,207 625 1,406
Income {loss) before {provision)

tenefu for income taxes and

cxtraordinaryitem . ... ... .. .. 196 (181) 3.8 40 (6,240) (6,475) (4.563) (6,347)
Netmcome (foss) .. ... ... .. .. (339)  (898) 2,342 452 (4,680) (5.289) (3,726) (5.269)
Ratio of earnings (o fixcd charges (f) 1Ax - 2.ix 1.5x - - - -

Other Data:

Nei cash flows from operating

BCHVINCS 0 vt v emieinenan $6516 $§68% $2303 ;1§ 2757 § 2424 §15662 § 3,551 $17,756
Broadeast operating cash flow (g) .. 4045 8,350 8971 2,586 15483 25805 11,630 15,946
Broudcast operating cash flow

margin(hy ... ... ... ... ... 1L7%  21.6%  32.9% 253% 34.0% 3BI% R0% 46.1%
Cash paid for interest ... ....... $3156 $3,844 $3731 |$ 34 § 5608 513,192 § 7,357 § 4,592
Program contract payments . . ... . 6, M8 5,288 3,121 1,171 4688 10427 4,619 .9
Capital expenditutes .. .. ... .... 1520 1,239 1,652 2y, 3,985 4] 194 151
Ratio of total debt 10 broadcast

operanng cash flow (i) ...... .. 72 4.3x A
Ratio of broadcast operating cash

flow to cash paymenats foe interest 2.8x 2.0x Ik
Ratio of broadcast opcrating cash

fiow to intesest expense .. ... .. 1.2 2.0« 2.8x
Ratio of broadcast opcrating cash

flow to intcrest expense, net . .. 18x 22X Jax
Rstio of broadcast operating cash

flow less capital exponditures ©

cash payments for interest . ., .. 2.1x 1.9x &

{oomotes on following page)
8 “
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The Predccessor The Conpany
Asof As of As of
December 31, December 31, Jone 30,
1988 1989 1990 1998 {c}{d) 1992 1993
{Doltars in thowsands)
Halence Sheet Data:
Totalassew ... .............. $49,593  $51,156 | $75.M2 $149,227 $139,728  $125.32%
Towidebt (j). .. ... ... ....... 29,723 31,020 51,280 112,183 110,659 96,814
Total stockholders® equity . . ... .. 108 (193} 1.608 (3.082) (3,765 (9,009)

() On Septembes 30, 1990, the Companay redeemed all of the Founders® Stock. The redemption was accosnted for wnder
the “pusk-down™ methad of accounting since approximately 73% of the oatstanding shares of capital stock was
purchased und a menagement control group became owner of all of the Company’s outstanding capita) stock.

{(b) On Scptember 30, 1990, the Compasy sold Channel 63, Inc., the awner and operator of WIIB, to the Current
Stockholdess. The statement of operations, balance sheet and other data subsequent to this date do not inchude
amoums of Chanact 63, Iac. and are therelore not comparable to preceding periods.

(€} WPGH, lac. acquircd the asscis of WPGH on Augest 3G, 1991, The statement of aperations, balance sheet and other
data prescnted for periods precediag this date do not include amounts for WPGH and are therefore not comparable to
subscquent periods.

(d) WPTT wus sold on Angest M, 1991. The statement of operations, balance sheet and other data presented for periods
subsequent to this dac do not include amounts for WPTT and are therefore sot comparable 1o preceding periods.

(¢} Depreciation and amortization includes amonizalion of program contract costs and net reakizable valuc adjustments,
depreciation and amottization of property and cquipment, and amortization of acquired intaagibie broadcasting assets
and other asscts including amortization of deferred finaacing costs.

(N For the purposc of calculating the ratio of earnings to fixed charges, camings consist of net income (loss) befoce
income (axcs and extraordmary item plus fixed charges. Fixed charges consist of interest expense, which includes
interest on ull debt and amorzizaton of debt discount snd deferred financing costs. Earnlngs were inadequate to caver
fixed chavges for che years ended Decembes 31, 1989, 1991 and 1992 and the six months esded June 30, 1992 and 1993
by $1B1, §6,240, $6,478, 54,563 and $6,347, resprctively.

{g) Broadcast opcrating cash flow is defined as broadcast operiting lncome pius depreciation and amortization and spe-
cial bonuscs Vo be paid to exceutive officers, less program cont:act paymeats. Broadcast operating cash flow is a
widely acecpted financial indicatlor of a company’s ability to service and/or incur debt. However, brosdcast operating
cash flow should not be construed as an alternative to broadcast operating income or net cash flows from operating
acuivitics and should not be construed as an indication of the Company’s operaling performance or as 3 measure of
liquidity.

(h) Broadcast operaring cash fow margin is defined as broadcast opeating cash flow divided by net broadcast revenyes.

{i) For the s1x moaths ended June 30, 1993, the ratio of 101l debt to broadcast opersting cash Bow was computed vsing
broadcast apcrating cash flow for the 12 months eaded June 30, 1393.

(j) Total debt is defrmed as jong-term debi, nei of usamortized discount, and capital lease obligations, including curtent

portion thereof, and warrants ovwstanding. The remaining ovtstanding warrants were purchased by the Company for
$9.0 million in Sepiember 1993.




Summary Pro Forma Consolidated Fimancial Data

The Summary Pro Forma Consolidated Financial Data of the Company are derived from the

pro forma consolidated financial statements of the Company included elsewhere in this Prospec-
tus. See ‘‘Pro Forma Consolidated Financial Data.”

Past Post
Offering Acquisiion
Six Moaths Stx Meaths
Year Ended Ended Year Ended Ended
December 31,  June 30, December 31, Jume 38,
1992 1993 1992 19
(Dollars In thousands)

Statement of Operations Data:

Net broadcast TOVENUES . . oo it $67,349 $34,586 $102,528 $52,101
Opcrating expenses, excluding depreciation and
amortization und special bonuscs to be paid to

excoutive officers ... ... il iicnaieee LN 14,699 50,924 22,402
Depreciation and amortization (3} .............. 30,876 11,831 65,524 28,520
Special bonuses 1o be paid to excoutive officers. .. - 10,000 - 10,000
Broadcast gperating income. .. ... ... ... ... 5,356 (1,944) (13,920) (8,841)
INtCIESt EXPCASC . . oo v v i ice e 12,129 6,409 2939 14,534
Interest and othcrincome .. .. ... .. .0 1,207 1,406 1,27 1,406
Income (loss) before (pravision) benehit for income

BAXES et eneeroesnneannevonasnaeasannsns (6,566) (6,947) {42,092) (21,969)
Net moome (J0SS) .o veiieneoriaenacacnanses (5,377) (6,067) (40,903) (21,089)
Ratio of carmings to fixed charges (b} ........... - - - -

Other Daia:

Net cash flows from operating activities .. ....... $1%,618 $17,1%0 $ 24,300 $21,343
Broadcast operating cash flow (¢} .............. 28,805 15,946 41,874 24,367
Hroadcast aperating cash Row margin (d)........ 38.3% 46.1% 40.8% 46.8%
Cash paid forinterest. ... .......ccvienvieasn $15,420 $ 8,700 $ 33358 $14,378
Program contract paymems{e) .. ... ... .euvnn 10,427 3,941 19,902 8,631
Capital expenditares. . ....... ..o iiiirans 41 151 730 372
Ralio of toial debt ta broadcast operating cash

BoOw (B). .ot i e i 4.Bx 4.1x 17.2x 6.4x
Ratio of broadcast operating cesh flow to cash

paymentg forinterest .. .. .. ... ..iiieiiana.n 1.7x 1.8x Lix 1.7x
Ratio of broadcast opcrating cash flow to interest

EXPENSE . ivneint i aiaanr o iatananan 2.0x 2.5x 1.4x 1.7%x
Ratio of broadcast operating cash fiow to interest

CXPENSC, ACT .« .ot es i iineicaanaan e 2.1x 2.7x 1.5x 1.7x
Ratio of broadcast operating cash flow less capital

expenditures to cash payments for interest ... 1.6x 1.8x 1.2x 1.7

Post Post
As of of
Joue 20, 1993 Juse 30, 198
Balaace Sheet Data:
TOlal BSSPES oo ivnt ittt i tiieae i an e aararrarean $140,308 $325.93%
Tl GeBR (©)e cvviiveieien s cninneernaranscaananacsansasnas 122,289 302,789
Total stockholders’ cquity. ... coo v iene i iiiiiiiieneiannecaas (17,952) (17,952)
{footnotes on foliowing page)




{a) Depieciation and amortization includes amonization of program contracts and net realizable value adjustncnts, de-

preciation and amortization of property and cquipment, and amartization of acquired intangible broadeasting sssets
and other assets including amortization of deferred financing costs.

{b) For the purpose of calculating the ratio of carnings to fixed charges, catnings consist of net jncome (loss) before
ncome taxcs and extraordinary itcms plus fixed charges. Fixed charges consist of interest cxpense, which includes
interest on atl debt and amortization of debt discount and deferred financing casts. Earnings were inadequate (0 covet
fixcd charges for tiee year ended December 31, 1932 and the six months ended Juae 30, 1993 on a pro forma post
Oftering basis by 56,566 and $6,947. respectivcly, and on a pro fcrma post acquisition basis by $42,092 and $21,9%69,
respectively.

(c) Broadcast operating cash fow & dzfined ps broadcast operating income plus depreciation and amortization (inclading
duptec.ation and amonizanoa related to the PSAs) and special bonuses to be paid to executive officers, less progsam
contract payments.

(d) Broadcast operatng cash flow margin is definod as broadcast operating cash flow divided by net broadcast revenues.

(¢} Program coatract payments include $8,244 and $4,690 of program caatracts made under the PSAs for the year ended
Deccmber 31, 1992 and the six menths ended June 30, 1953,

{f} For the six manths endod June 30, 1993, the ratio of total debt to broadcast operating cash flow was computed using
pre forma broadcast opesating cash flow for the 12 months ended June 30, 1993.

{x) Tousl debt is defincd ss long-term debt, net of unamortized discount, and capilal leasc obligatioas, including current
poition thercof, and wartrants owtstanding.
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INVESTMENT CONSIDERATIONS

In addition 10 the other information consained in this Prospectus, prospective invesiors should
review carefully the following considerations concerning the Company and the television broadcast
industry before purchasing the Notes offered hereby.

Substaatial Leverage; Restrictive Covenants

As of June 30, 1993 and after giving effect to the sale of the Notes and the repayment of indebt-
edness outstanding under the Bank Credit Agreement with the proceeds of the Offering, the Company
would have had $122.8 mitlion of indebtedness outstanding and, subject to certain restrictions, up to
$15.0 million #vailable under the Revolving Credit Facility (as defined). In addition, the Company
intends to incur additional indebtedness of approximately $180 million to finance the Proposed Acqui-
sitions. The Company’s ability to satisfy its financial obligations under the Notes and under its other
indebtedness outstanding from time to time will depend upon its future operating performance, which
is subject 10 certain regulatory matters, prevailing economic conditions, levels of interest rates and
financial, business and other factors, many of which are beyond the Company’s control.

The Company’s current and future debt service obligations could have important consequences to
holders of 1the Notes, including the following: (i) the Company’s ability to obtain additional financing
for future working capital needs or financing for the Proposed Acquisitions or other purposes may be
limited; (i) a substantial portion of the Company’s cash flaw from operations will be dedicated to the
payment of principal and interest on its indebtedness, thereby reducing funds availsble for operations;
and (iti) the Company may be more vulnerable to adverse economic conditions than less leveraged
competitors and, thus, may be limited in its ability to withstand competitive pressares.

The Bank Credit Agreement and the Indenture contain, and the agreements relating to the indebt-
edness 1o be incurred in connection with the Proposed Acquisitions s1re expected to contain, namerous
financial and operating covenants including, among others, restrictions on the ability of the Company
to incur additional indebtedness, to create liens or other encumbrances, to make certain paymeats and
investments, and to sell or otherwise dispose of assets and merge or consolidate with another entity.
See “*Description of Qutstanding Indebtedness —~ Bank Credit Agreement” and **Description of the
Notes — Centain Covenants.”” The Bank Credit Agreement also requires, and any financing in connec-
tion with the Proposed Acquisitions may require, the Company to meet certain financial tests on a
consolidated basis, some of which may be more restrictive in future years, A failure to comply with
the obligations contained in the Bank Credit Agreement, the Indenture or any agreements with respect
10 any additional financing could result in an event of default under such agreements which could
permit acceleration of the reiated debt and acceleration of debt under other debt agreements that may
contain cross-acceleration or cross-default provisions.

Suhordination of the Notes and the Guarantees; Asset Encumbrances

The payment of principal of, premium, if any, and intcrest on the Notes will be subordinated to
the prior payment in full of existing and futurc Senior Indebtedness of the Company, which includes all
indebtedness under the Bank Credit Agreement and the Founders® Notes (as defined) and may include
all or a portion of the financing for the Prapased Acquisitions. Therefore, in the event of the liquida-
tion, dissolution, reorganization, or any similar proceeding regarding the Company, the assets of the
Company will be available to pay obligations on the Notes only after Senior Indebtedness has been
paid in full in cash or cash equivalents or in any other manner accepiable to the holders of Senior
Indebiedness, and there may not be sufficient assets to pay amounts due on all or any of the Notes. In
addition, the Company may not pay principal of, premium, if any, interest on or any other amounts
owing in respect of the Notes, make any deposit pursuant to defeasance provisions or purclase,
redeem or otherwise retire the Notes, if any Designated Senior Indebtedness (ss defined in the Inden-
ture) is not paid when due or any other default on Designated Senior Indebtedness occurs and the
matunty of such indebtedness is accelerated in accordance with its terms unless, in either case, such
defaull has been cured or waived, eny such acceleration has been rescinded or such indebtedness has
been repaid in full. Moreover, under certain circumstances, if any non-payment default exists with
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respect to Designated Senior Indebtedness, the Company may not make any payments on the Notes
for a specified time, unless such default is cured or waived, any acceleration of such indebtedness has
been rescinded or such indebtedness has been repaid in full. See ““Descriptian of the Notes ~— Subor-
dination.” At June 30, 1993, on a pro forma basis, after giving effect to the sale of the Notes and the
repayment of indebtedness outstanding under the Bank Credit Agreement with the proceeds of the
Dffering, the aggregate amount of Senior Indebtedness that ranked senior in right of payment to the
Notes would have been $13.1 million, and the aggregate amount of indebtedness that was pari passu in
right of payment to the Notes would have been $3.9 million.

The Guarantees by the Subsiciaries will be subcrdinated in right of payment to the guarantees by
the Subsidiaries of the Company’s obligations under the Bank Credit Agreement and will be subordi-
nated in the future to all future guarantees by the Subsidiaries of Senior Indebtedness of the Campany
and any other Guarantor Senior Indebtedness. As of June 30, 1993, on a pro forma basis, after giving
effect 1o the sale of the Notes and the repayment of indebtedness outstanding under the Bank Credit
Agreenmient with the proceeds of the Offering, the aggregate amount of Guarantor Senior Indebtedness
that ranked senior in right of payment to the Guarantces would have been $18.9 million (including
$13.1 million of outstanding indebtedness representing guarantees of Senior Indebtedness).

The Notes will not be secured by any of the Company's assets. The obligations of the Company
under the Bank Credit Agreement, however, are secured, to the extent permitted by taw, by a first
priority security interest in substantially all of the Company’s assets, including the assets of the Sub-
sidiarics. Moreover, the Company’s obligations under the Founders’ Notes are secured on a second
priority basis in substantally all of the Company’s assets, including the assets of the Subsidiaries. In
addition, alt or a2 portion of the indebtedness incursed by the Compeany to finance the Proposed Acqui-
sitions may also be similarly secured by all of the Company’s assets. If the Company becomes insol-
vent or is liquidated, or if payment under the Bank Credit Agreement, the Founders’ Notes or such
additional secured indebtedness is accelerated, the lenders under the Bank Credit Agreement, the
holders of the Founders’ Notes and such additionat secured indebtedness would be entitled to exercise
the remedies availabie to a secured lender under applicable Jaw and pursuant to instruments governing
such indebtedness. Accordingly, such lenders will have a prior claim on such of the Company’s assets.
In any such event, because the Notes will not be secured by any of the Company’'s assets, it is
possible that there would be no assets remaining from which claims of the holders of the Notes could
be satisified or, if any such assets remained, such assets might be insufficient to satisfy such claims
fully. See “‘Capitalization,” '‘Management's Discussion and Anatysis of Financial Condition and Re-

sults of Operations — Liquidity and Capital Resources,”” “Description of the Notes™ and Notes to the
Consolidated Financial Statements.

Holding Compaay Structwre; Subsidisry Guarantees

The Notes are the obligations of the Company. As of June 30, 1993, approximately 86% of the
tangible assets of the Company were held by the Subsidiaries, and for the six months ended June 30,
1993, all of the Company’s operating revenues were derived from operations of the Subsidiaries.
Therefore, the Company's ability to make interest ang principal payments when due to holders of the
Notes is dependeat, in part, upon the receipt of sufficient funds from its Subsidiaries.

The Company’s obligations under the Notes will be guaranteed, jointly and scveralty, on a senior
subordinated basis by each of the Subsidiarics. To the exteat that a court were to find that: (i) a
Guarantee was incucred by a Subsidiary with intent to hinder, delay or defraud any present or future
creditor or the Subsidiary contemplated insolvency with a design to prefer one or more creditors to the
exclusion in whole or in part of others; or {ii) such Subsidiary did not receive fair consideration or
reasonable equivalent value for issuing its Guarantee and such Subsidiary: (a) was insolvent; (b) was
rendered insolvent by reason of the issuance of such Guarantee; (c) was engaged or about to engage in
a business or transaction for which the remaining assets of such Subsidiary constituted unreasonably
small capital to carry on :ts business; or (d) intended to incur, or belicved that it would incur, debts
beyond its ability to pay such debts as they matured, the court could avoid or subordinate such
Guarantee in favor of the Subsidiary’s other creditors. Among other things, 2 legal challenge of a
Guarantec on fraudukent conveyance grounds may focus on the benefits, if any, realized by the Sub-
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sidiary as a result of the issuance by the Company of the Notes. To the extent any Guarantee were to
be avoided as a fraudulent conveyance or held unenforceable for any other reason, holders of the
Notes would cease to have any claim in respect of such Subsidiary and would be creditors solely of the
Company and any Subsidiary whose Guarantee was not avoided or held unenforceable. In such event,
the claims of the holders of the Notes #gainst the issuer of an invalid Guarantee would be subject to
the prior payment of all liabilities of such Subsidiary. There can be no assurance that, after providing

for all prior claims, there would be sufficient assets 10 satisfy the claims of the holders of the Notes
relating to any voided Guarantec.

Based upon financial and other infarmation currently available to it, the Company believes that
the Notes and the Guarantees are being incurred for proper purposes and in good faith and that the
Company and each Subsidiary is solvent and will continue to be solveat after issuing the Notes or its
Guarantee, as the case may be, will have sufficient capital for camrying on its business after such
issuance and will be able to pay its debts as they mature. See ‘‘Management’s Discussion and Analysis
of Finuncial Condition and Results of Operations — Liquidity and Capital Resources,” *‘Description
of the Notes” and *‘Description of Qutstanding Indebtedness — Bank Credit Agreement.”

Fox Affiliation

All three of the Company’s existing stations (WBFE, WPGH and WTTE), as well as the stations
proposed to be acquired (WCGV and WTTO), are affiliated with Fox, which provides those stations
with up to 20 hours of programming time per week, including 15 hours of prime time programming, in
return for the stations broadcasting Fox-inscrted commercials in the programs. Although Fox affiliates
have generally achieved higher ratings than unaffiliated independent stations in the same market, there
can be no assurance as to the future success of Fox programming or even whether Fox programming
will continue. The Company’s Fox affiliation agreements expire in October 1998 and are subject to
termination by Fox under certain circumstances. Although Fox has accasionatly changed affiliates in
certain markets, the Company believes that Fox has generally renewed its existing affiliation agree-
ments. The Company believes it presently enjoys a good relationship with Fox, and its stations have
improved their respective ranking as Fox affiliates since the inception of their affiliation. There can be
no assurance, however, that the Fox affiliation agreements will remain in place or that Fox will con-
tinue 1o provide programming to affiliates on the same basis that currently exists. The non-renewal or
teemination of the Fox affiliation of one or more of the Company’s stations could have a material
adverse cffect on the Company’s operations. See ‘“Business — Fox Affiliation.”

Fox has recently announced that it intends to provide programming on 8 designated Fox channel
over one major cable network, and that it plans to negotiate similar transactions with other cable
companies. The Company expects that the programming offered by Fox on this channel will be differ-
ent from the programming broadcast on the Fox sffiliates; nevertheless, such programming may have
an impact upor the viewers of Fox over-the-air programming. The Company cannot predict the impact
of the Fox cable programming or whether the cable companies now carrying WBFF, WPGH and/or
WTTE will carry the proposed Fox cable channel. However, the proposed Fox cable channel, if
carried by cable companies now carrying the Company’s stations, could cause a decline in viewership
of the Company’s stations which could have a material adverse effect an the Company’s operations,

Television Industry

The television industry is highly competitive. Some of the stations with which the Compeny’s
stations compete are subsidiaries of large national or regional companies that have greater resources
than the Company. Technologicai innovation and the resubing proliferation of programing alternatives,
such as cable twelevision, pay-per-view and home video, have fractionalized television viewing audi-
ences and subjected television broadcast stations 1o new types of competition. Over the past 10 years,

cable television has captused increasing market share while the overall viewership of the major net-
works has declined.

The Company’s stations face strong competition for market share and advertising revenues ia
their respective markets from other local broadcast statioms, cable television, radio stations, newspa-
pers, periodicals and other entertainment media. Some competitors are part of larger companies with
greater financial, technical and other resources than the Company.
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The FCC has proposed the adoption of rules for implementing advanced (including high-definition)
television service (“ATV"’) in the United States. Implementation of ATV will improve the tecknical
quality of television. Under cerfain circumstances, however, conversion to ATV operations may re-
duce a station’s geographical coverage area. Implementation of ATV will impose additiona! costs on
television stations providing the new service, due to increased equipment costs. At the same time,
there is a potential for increased revenues derived through the use of high-definition television. While
the Company believes the FCC will authorize ATV in the United States, the Company cannot predict

when such authorization might be given or the effect such authorization might bave on the Company’s
business.

Further advances in technology may also increase competition for household audiences and ad-
vertisers. Video campression techrigues, now under development for use with current cable channels
or direct broadcast satellites (scheduled to commence operation in 1994), are expected to reduce the
bandwidth required for television signal transmission. These compressior. techniques, as well as other
technological developments, are applicable to all video delivery systems, including over-the-air broad-
casting, and have the potential e provide vastly expanded programming to highly targeted audiences.
Reduction in the caost of creating additional channel capacity could lower entry barriers for new chan-
nels and encourage the development of increasingly specialized “‘niche” programuuing. This ability to
reach very defined audiences may alter the competitive dynamics for advertising expenditures. The
Company is unable 1o predict the effect that technological changes will have on the broadcast televi-
sion industry or the future results of the Company’s operations. See “‘Business — Competition.”

Regulalory Matters

The broadcasting industry is subject to regulation by the FCC pursuant to the Communications
Act of 1934, as amended (the “Communications Act™). Approval by the FCC is required for the
issuance, renewal and transfer of station operating licenses. In particular, the Company’s business will
be dependent upon its continuing to hold television broadcasting licenses from the FCC that are issued
for terms of five years. While in the vast majority of cases such licenses are renewed by the FCC,
there can be no assurance that the Company’s licenses will be renewed at their expiration dates. All
three of the Company’s stations are presently operating under regular five-year licenses which expire
on August 1, 1994 (WPGH), October 1, 1996 (WBFF) and October 1, 1998 (WTTE). The United States
Congsess and the FCC currently have under consideration and may in the future adopt new laws,
regulations and policies regarding a wide variety of matters (iacluding technological changes) which
could, directly or indirecily, affect the operations and ownership of the Company’s broadcast proper-
ties. See “Business — Licensing and Regulation.””

Conflicts of Interest

In addition to their respective interests in the Company and the Subsidiaries, members of the
Smith Fanuly hold ownership interests in various non-Compzany entities which are involved in busi-
nesses related to the business of the Company, including, among others, operation of television sta-
tions n St. Petersburg, Florida and Bloomington, Indiana. Members of the Smith Family are free to
continue 10 own these interests and 10 acquire additional interests in television indusiry eaterprises,
including interests in enterprises that are competitive with the Company or the Subsidiaries. Such
activities could present a conflict of interest with the Company in the allocation of management time
and resources of executive officers and in diversion of corporate oppartunities. In addition, there have
been and will continue to be transactions between the Company and members of the Smith Family or
other entities in which members of the Smith Family have ownership interests or with which they are
affiliated. For example, the Company leases certain propertics from eatities controlied by the Current
Stockholders. See “Certain Trarsactions.” There is no cstablished procedure or policy for resalving
such conflicts of interest. The Indenture provides that transactions between the Company and its
affitiates, including members of the Smith Family, must be no less favorable to the Company than
would be available in 8 comparable transaction in arm’s-length dealings with an unrelated third party.
Moreover, the Indenture provides that any such transactions involving aggregate payments in excess
of 51.0 million must be approved by a majarity of the members of the Board of Directors of the
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Company and the Company’s independent director, and, in the case of any such transactions involving
aggregate payments in excess of $5.0 million, the Company shall be required to obtain an opinion as to
the fairness of the transaction to the Company from & financial point of view issued by an investment
banking firm of national standing. See ‘‘Description of the Notes — Certain Covenants — Limitation
on Trensactions with Affiliates.” The Company does not have cmployment contracts or non-
competition agresments with any of the members of the Smith Family. There is no obligation on the
part of the members of the Smith Family to make any future acquisition opportunity available 10 the

Company, and there can be no assurance that they will do so or that any such acquired entity will
become a subsidiary of the Company.

Four Jacks Brosdcasting, Inc. (‘‘Four Jacks™), a company wholly owned by the Current Stock-
holde:s, has filed a competing application with the FCC for the broadcast license for VHF Channel 2 in
Ballimore, Maryland. Because of the FOC’s muitiple ownership rules, the principals of Four Jacks
have committed themselves in their application for Channel 2 to divest the interest held by the Com-
pany in the broadcast license for WBFF if Channel 2 is awarded to them and before assuming opera-
tional control of Channel 2.

Possible Failure te Cansummate Proposed Acquisilions

Consummation of each of the Proposed Acquisitions is subject to the receipt of sufficient financing
and certain closing conditions, including the closing of each of the other Proposed Acquisitions and the
Glencairn Acquisitions (as defined). FCC consent for the Proposed Acquisitions and the Glencairn
Acquisitions is also required and is & precondition to closing. The Compasy estimates that the FCC
will rule on the Proposed Acquisitions and the Glencsira Acquisitions during the first quarter of 1994.
1f the FCC grants its consent t0 these transactions, members of the general public have 30 days from
the day upon which public notice of the FCC’s consent to these transactions is graated to petition the
FCC 1o reconsider, review or stay the FCC consent to any of these transactions. The FCC has an
additiona! 10 days to sct aside on its own motion the consent to any of these transactions. Thus,
assuming that no action is taken to reconsider or review the FCC consent, the FCC conseat to these
transactions becomes final 40 days from the date oa which the FCC its public notice reflecting
the grant of the licenses. Whether or not FCC consent has been obtained, any party to the purchase
agreements may terminate such agreements after June 30, 1994. If FCC consent is obtzined but the
Proposed Acquisitions are not consummated, the Company will, in certain ciscumstances (incloding
the failurc 10 abtain sufficicnt financing), forfeit its $6.25 million deposit in the form of 8 letter of
credit. There can be no assurance that FCC consent will be granted, that the other closing conditions
will be satisfied or waived, or that the Company or Gleacairn Ltd. (“‘Glencairn’) will obtain sufficient

financing op terms acceptable to cither of them. See “‘Proposed Acquisitions.”” The consummation of
the Proposed Acquisitions is not a condition to the Offering.

Treatment of Certain Contracts

The FCC currently is reviewing its ‘‘cross-interest policy,”’ which esseatially prevents individuals
from having meaningful ‘‘cross-imterests'” which are not otherwise specifically prohibited by the appli-
cation of the multiple ownership rules discussed herein. See ‘“Business ~Licensing and Regulation —
Ownership Limitations.” In connection with such review, in June 1992, the FCC released a Notice of
Proposed Rulemaking which, among other things, secks comments on the extent to which jocal mar-
keting agrecments between television stations should be regulsted. The FCC has permitted similiar
agreements for radio broadcast stations and has, to date, not stated that local marketing agreements
between televisions stations would be an impermissibie business arrangement. There can be no assur-
ance, however, that the FCC will not prohibit or restrict television local marketing agreements as a
result of the above-mentioned rulemaking or of anmy other proceeding.

In 1991, Keyser Communications, Inc. (“KCI*"), a company wholly owned by the Corrent Stock-
holders, entered into a PSA with WPTT in Pittsburgh, and the Company entered into s mmm
sales agreement with KCI with respect to the sale of advertising time available on the
aired by KCI on WPTT. In connection with the Proposed Acquisitions, the Company is expected to
enter into a PSA with WNUV in Baltimore and WVTYV in Milwaukee. These arrangements with WNUV
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and WVTV have been described in the Company’s pending FCC application for approval of the WOGV
and WTTC acquisitions. The cxisting and propascd PSAs are examples of local marketing agreements.
The Company does not believe that any changes in the cross-interest policy will have a material
adverse effect on the proposed arrangements in Baltimore and Milwaukee, or on the Company’s op-
erations generally; however, there can be no assurance in this regard.

Control by Stockholders; Dependence Upon Key Personnel

The Current Stockholders own in the aggregate 100% of the outstanding capital stock of the
Company. Accordingly, such individuals are able o control the vote on al matters submitted to 3 vote
of the Company’s stockholders. Moreover, the Company icases praperty from and engages in other

transactions with non-Company entities controlled by the Current Stockholders, See “Certain Trans-
actions.”

The Company believes that its success will contirue 10 be depeadent upon its ability to attract and
retain skilled managers and other personnel, including its present officers and general managers. The
loss of services of any of the present officers, especially its President and Chief Executive Officer,
David D. Smith, may have a matcrial adverse effect on the operations of the Compeny. None of the
Company's officers has an employment agreement with- the Company. The Company maintains key
personnel life insurance of $5.0 million on the life of David D. Smith, but does not maintain such
insurance on any of the other officcrs, See ‘“Management.”

Absence of Public Trading Market for the Notes

There is no public market for the Notes and the Company does not intend to apply for listing of
the Notes on any national sccurities exchange or for quotation of the Notes through Nasdaq. The
Company has been advised by the Underwriters that, following the completion of the Offering, the
Underwriters presently intend to make 8 market in the Notes; however, they arc under no obligation
1o do so and may discontinue any market-making activitics at any time without notice. No assurance
can be given as to the liquidity of the trading markel for the Notes or that an active public market will
devclop or, if developed, will continue. If an active public market does not develop or is not main-
1ained, the market price and liquidity of the Notes may be ndversely affected,
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THE COMPANY

Sinclair Broadcast Group, Inc. owns and operates three Fox-affiliated independent UHF televi-
sion stations: WBFF in Baltimore, Maryland; WPGH in Pittsburgh, Pennsylvania; and WTTE-TV im
Columbus, Ohio. WBFF and WPGH are the leading revenue producing independents in their respec-
tive markets. WTTE is the sole independent in the Columbus market. Each of the stations broadcasts
in one of the top 35 television markets in the country. The Company’s three markets are characterized
by favorable demographics and strong local economies.

During the last three years, the Company’s net broadcast revenues have grown steadily from
$32.5 million in 1990 to $67.3 million in 1992, representing a compound annual growth rate of 34.0%.
Broadcast operating cash flow has increased from $11.5 million in 1990 to $25.8 million in 1992, rep-
resenting a compound aonual growth rate of 49.8%.

WRFF is located in Baitimore, the 22nd Jargest media market in the country, with over 965,000
television houvseholds and a population of approximately 2.6 million. Baltimore is home 1o a Jarge
number of state and federal employces and has significant concentrations of business in the education,
health care and defense industrics. Total television advertising revenues in the Baltimore market in-
creased by 4.9% in 1992 from 1991.

WPGH is located in Pittsburgh, the 17th largest media market in the country, with over 1.1 million
television households and a population of approximately 2.9 million. Pittsburgh is a market in transi-
tion from a heavy manufacturing economic base toward a high techoology economy. Pittsburgh is
known as one of the leading medical centers and is also home to many Fortune 500 companics. Total
television advertising revenues in the Pittsburgh market increased by 9.5% in 1992 from 1991.

WTTE is located in Columbus, the 34th largest media market in the country, with over 695,000
television households and a population of approximately 1.8 million. Columbus, Ohio’s state capital
and the home of Ohio State University 2nd many Fortune 500 companies, is a growing area charactes-
ized by 2 relatively young population. Total television advertising revenues in the Columbus market
increased by 16.2% in 1992 from 1991.

The Company's operating strategy is: (i) to increase viewership and advertising revenues through
the acquisition of quality programming, the use of counter-programming snd children’s programming,
the introduction and development of hour-tong local news at 10:00 p.m. and extensive community
involvement by the stations; {ii) lo aggressively control operating and programming costs; and (iii) to
acquire additional broadcast propertics which offer atiractive growth opportwaities.

The Company is the successor to a business founded in 1952 by the father of the Current Stock-
holders and which rectived its first television broadcast license in the late 1560s when it constructed
WBFF ir. Baltimore. Subsequently, the business expanded through the construction of WPTT in Pitts-
burgh in 1978, WTTE in Columbus in 1984 and WIIB in Bloomington, Indiana in 1988. In 1986, the
predecessor business was acquired by the Company, which was formed by certain stockholders, in-
cluding the Current Stockholders, and their parents. During 1989 and 1990, the Company redeemed all
of the outstanding sheres of its capital stock held by stockholders other than the Current Stockholders.

The Company sokd WIIB in 1990 for $1.5 million. In 1991, the Company sold WPTT for $7 million and
acquired WPGH for $55 million.

The principal executive offices of the Company and Chesapeake Television, Inc,, WTTE, Channel
28, Inc., WTTE, Channel 28 Licensee, Inc.,, WPGH, Inc., WPGH Licensee, Inc., WTTO, Inc. and
WOGV, Inc. are located at 2000 W, 41st Street, Baltimore, Maryland 21211 and their telephone num- -
ber is (410) 467-5005. The principal executive offices of Chesapeake Television Licensee, Inc., WITO
Licensee, Inc. and WCGV Licensee, Inc. are located at 1105 North Market Street, Suite 1300,
Wiimington, Delaware 19801 and their telephone number is (302) 427-3629.
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PROPOSED ACQUISITIONS

In August 1993, the Company, through its Subsidiarics, and ABRY Communications, L.P.
(**ABRY"), through related partnerships and business entities, entered into asset puschase agreements
for the Company’s acquisition of WCGV in Milwaukee and WTTO in Bimingham for an aggregate
purchase price of approximately $60 million, subject to certain closing conditions and adjustments.
WCGYV is one of two independents in the Milwaukee market, the 28th largest media market in the
country. WTTO is the leading revenue producing independent in the Birmingham market, the 49th
largest media market in the country. WCGV and WTTO are each affiiated with the Fox network. In
addition, the Company and ABRY entered into agreements for the purchase of programming inventory
and certain other assets of WVTV in Milwaukee, and all of the partnership and stock interests of
WNUYV in Baltimore (subsequent to the sale by WNUYV to Glencaim of its FCC license, transmitter,

technical equipment and call letters) for an aggregate purchase price of approximately $65 million,
subject 10 certain closing conditions and adjustments.

Upon completion of the Proposed Acquisitions, the Company will pay approximately $56 million
10 certain principals and affiliates of ABRY pursuant 1o a three-year covenaat not to compete in the
Milwaukee, Birmingham, Baltimore, Pittsburgh and Columbus markets.

ABRY has ulso eatered into purchase agreements to selt the FCC license, transmitter, technical
equipment and call letters of WNUV and WVTV to Glencairn simultancous with the consummation of
the Proposed Acquisitions (the ‘‘Glencairn Acquisitions’’). Glencaimn is a corporation in which a ma-
jority of the voting capita} stock is owned by Carolyn C. Smith, the mother of the Cutrent Stockhold-
ers. Edwin L. Edwards, Sr., a former station manager with the Company, is the president and chief
operating officer of Glencairn and the other voting stockholder of the corporation. f FOC spproval to
the Proposed Acquisitions as proposed in the Company’s current FOC spplication’ {3 obtained, the
Company will enter into PSAs with Glencaim with respect to WNUV and WVTV.

Consummation of each of the Proposed Acquisitions is subject to the receipt of sufficient financing
and certain closing conditions, including the closing of each of the other Proposed Acquisitions and the
Glencaira Acquisitions. FOC consent for the Proposed Acquisitions and the Glencairn Acquisitions is
also required and is a precondition to closing. Applications with the FCC were filed by the Company
and Glencairn in August 1993 secking approval of the Proposed Acquisitions and the Glencaim Aoqui-
sitions, and the Company estinates that the FCC will rule on the Proposed Acquisitions and the
Glencairn Acquisitions during the first quarter of 1994. If the FCC grants its consent to these transac-
tions, members of the general public have 30 days from the day upon which public notice of the FCC’s
consent to these transactions is granted to petition the FCC to reconsider, review or stay the FCC
consent to any of these transactions. The FCC has an additional 10 days to set aside on its own motion
the consent to any of these transactions. Thus, assuming that no action is taken t0 reconsider or
review the FCC consent, the FCC consent to these transactions becomes final 40 days from the date
on which the FCC issues its public notice refiecting the grant of the licenses. Whether or not FCC
consent has been obtained, any parly lo the purchase agreements may terminate such sgreements after
June 30, 1994. If FCC consent is obtained but the Proposed Acquisitions are not consummated, the
Company will, in certain circumstances (including the failure to obtain sufficient financing), forfeit its
$6.25 million deposit in the form of a letter of credit. There can be no assuraace that FOC consent will
be granted, that the other closing conditions will be satisfied or waived, or that the Company or
Glencairn will obtain sufficient financing on terms acceptable to cither of them.

The Company anticipates that it will need to incur approximately $180 million of additional indebt-
edness in order to finance the Proposed Acquisitions. The Company anticipates entering into 2 new
bank credit agreement to provide $80 million of senior secured indebtedness and issuing $100 million of
adduitional senior subordinated notes which, it is anticipated, will be pari passu in right of payment
with the Notes. However, the Company may obtain the required financing through any combination of
public or privaie debt, equity or bank fimancing, all or a portion of which may be senior in right of
payment 10 the Notes. There can be no assurance that the Company will adtain such financing on
terms acceptable to it. See *Pro Forma Consolidated Financial Data.” The consummation of the
Propased Acquisitions is not a condition to the Offering.
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USE OF FROCEEDS

The net proceeds of the Offering, after deducting the underwriting discount and estimated fees
and experses, are anticipated to be approximately $ miltion. The Company intends to use approx-
imately $ million of the net procecds to retire the term koan (the “Term Loan'”) under the Bank
Credit Agreement and to pay down the outstanding amounts, if any, on the revolving credit facility
(the “Revolving Credit Facility’) under the Bank Credit Agreement and 10 pay related fees and ex-
penses. As of September 28, 1993, amounts borrowed under the Bank Credit Agreement consisted of
$82.8 miliion of term indebtedness having a weighted average interest rate of 8.3% with a final maturity
of December 31, 1996 (which represents the $66.3 million outstanding on June 30, 1993, pius $19.0
million in additional borfowings less a §2.5 million quarierly principal payment). On such date, there
were no amounts outstanding under the Revolving Credit Facility, which has a weighted average
interest rate of 6.3% and a final maturity of Scptember 30, 1997,

The Company used §5.0 million of additional borrowings under the Term Loan to repurchase the
remaining outstanding warrants (the **Warrants™) that were previously issued to The Chase Manhattan
Bauk, N.A. {**Chase Bank') in 1991 in conjunction with the acquisition of WPGH by the Company.
The remaining $10.0 million of additional borrowings under the Term Loan were used in September
1993 10 finance special bonuses paid to the executive officers of the Company. Amounts borrowed
uncer the Revolving Credit Facility were uscd for generat corporate purposes.

The Company intends to use the remaining net proceeds of approximately §  million for work-
ing capital purposes. After giving effect to the Offering, the Company will be able to re-borrow up to
$15.0 million, subject to certain limitations, under the Revolving Credit Facility (of which $8.75 million
is available as of September 28, 1993).
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CAPITALIZATION

The following table sets forth the current portion of long-terra debt and total consolidated capital-
ization of the Company as of June 30, 1993 and as adjusted to reflect the application of the net
proceeds of the Offering and consummation of the Proposed Acquisitions. This table should be read in

conjunction with ‘‘Proposed Acquisitions,” "*Use of Proceeds™ and “‘Selected Historical Financiat
Data.”

Jome 30, 1993
Actual Post Offering (n)  Pest Acquisition (a)
{Doliars in thoussnds)
Current portion of:
Long-term debt, net of capital lease obligations ...  $10,862 $ 862 § 862
Capital icase obligations . .............coovvvnnnn 1,089 1,089 1,089
$11,951 $ 1,951 $ 1951
Long-term ded::
Term LOaN. ... ooiieeme et iaai e ennnns $56,331(b) $ - S -
Revolving Credit Facility ..................o.l 5,500 —(c) -
Notes payabie to former stockholders............ 13,067 13,067 13,067
Capital leasc obligations, net of current portion ... 4,264 4,264 4,264
0 11T 3,507 3,507 3,507
BNOES ... iiicieienrensrranenaransansnccsanasns - 100,000 100,000
Senior secured acquisition indebtedness.......... - - 80,000
Subordinated acquisition indebtedness ........... — - 100,000
Total longtermdebt ..................oiltl. 82,669 120,833 300,838
Warrants outstanding. . ..o covieeniairraiaciaianns 10,059 —{b) -
Stockholders’ equity (deficit):
Common stock, $.01 par vatue; 25,000,000 shares
authorized, 680,000 shares issued and
omtstanding. ... .. .coiiiiiiiii i cia e 7 ? 7
Additionad paid-in capital .............iiiieenn. 4,733 4,733 4,733
Accumulated deficit .. .......oiiiiiiiiiiiiieae, {13,749 (22,692)(d} (22,692)d)
To1al stockholders® equity (deficit)............. (9,009) (17,952 {17,952)
Total Capitalization. ... ........oovenrnconnnns $85,769 $102,886 $282 885

(a) See *‘Pro Forma Consolidated Financial Data.””

() Subsequent 10 June 30, 1993, the Comipany incurred $19,000 under the Term Loan, the proceeds of
which were used 10 purchase the Warrants for $9,000 and to pay special bonuses 1o executive
officers in the smount of $10,000 accrued as of June 30, 1993.

(c) After the Offering, the Revolving Credit Facility with available credit of $15,000 will continue to be
available 1o finance operations. The Revolving Credit Facility is currently being partially wilized
for the $6,250 lenier of credit described in Note 14 to the Consolidated Financial Statements.

(d) Reflects a $1,059 extraordinary gain due 10 purchase of Warrants and a $10,002 extraordinary loss
resulting from carly retirement of debt.
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